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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OME Number 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
F ORM D hours per response.......... 1.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Senal
SECTION 4(6), AND/OR I |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering (LD (check if this is an amendment and name has changed, and indicate change)
564,000 Shares of Common Stock, $1.25 per share
Filing Under {Check box(es) that apply): ] Rule 504 1 Rule 505 B Rule 506 [] Section 4(6) [J ULOE
Type of Filing: BJ New Filing [0 Amendment

i A. BASIC IDENTIFICATION DATA ]
1. Enter the information requested about the issuer

Name of Issuer [ (check if this is an amendment and name has changed, and indicate change.)

InRadio, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

1624 Harmon Place, Suite 305, Minneapolis, MN 55403 K612) 819-7212

Address of Executive Offices (Number and Street, City, State, Zip Code) iTelephone Number (Including Area Code)

(If different from Executive Offices) y = =

Brief Description of Business

e 111

JuL 27 07072929

h AT
- - TOWVSGy
Type of Business Qrgamzanon o ‘ Ff! Cju. -
B corporation [ limited partnership, already M%S“ AL [ other (please specify):
(] business trust [] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 1 [ Il [ o [ 2 | [ Actual [] Estimated

(Enter two-letter U.S. Postal Service abbreviation for State:

Jurisdiction of Incorporation or Organization: CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: 'There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the
notice constitutes a part of this notice and must be completed.

M N

ATTENTION

ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/02) 1of6




! A. BASIC IDENTIFICATION DATA !
2. Enter the information requested for the following:
+  Each promoter of the issuer, if the issuer has been organized within the past five years;
«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;
«  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+  Each general and managing partner of parmership issuers.

Check Box{es) that Apply: [] Promoter [X] Beneficial Owner [X] Executive Officer B Director [ Generai and/or
Managing Partner

Chief Executive Officer

Full Name (Last name first, if individual)

Daniel Carroll
Business or Residence Address (Number and Street, City, State, Zip Code)

1624 Harmon Place, Suite 305, Minneapolis, MN 55403

Check Box(es) that Apply: [] Promoter [J Beneficial Owner [ Executive Officer [] Director [0 General and/or
Managing Partner

Chief Operating Officer

Full Name (Last name first, if individual)

Sara Buckwitz
Business or Residence Address (Number and Street, City, State, Zip Code)

1624 Harmon Place, Suite 305, Minneapolis, MN 55403

Check Box(es) that Apply: [] Promoter [X] Beneficial Owner [ Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Sri Rao
Business or Residence Address (Number and Street, City, State, Zip Code)

525 24th Street,
Santa Monica, CA 90402

Check Box(es) that Apply: L1 Promoter [X] Beneficial Owner [] Executive Officer X Director L] General and/or
Managing Partner

Full Name (Last name first, if individual)

Michael Sweeney
Businiess or Residence Address (Number and Street, City, State, Zip Code)

3700 Wells Fargo Center, 90 South Seventh Strect, Minneapolis, MN 55402

Check Box(es) that Apply: [0 Promoter [X] Beneficial Owner L1 Executive Officer X Dircctor [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Nina Rothschild Utne
Business or Residence Address (Number and Street, City, State, Zip Code)

4025 Linden Hills Boulevard, Minneapolis, MN 55410

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer B Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [J Beneficial Owner [ Executive Officer ] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING i,

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., | X
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual?............coccormuommmimmiimmrimneneeeecssierrennienne § 50,000.00
* The Company and the Agent may waive the minimum subscription. Yes No
3. Does the offering permit joint ownership 0f a SINELE WY ..o X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of sccurities in the offering. If a person to be listed
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker ot dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STAES) ..o O All States
OiaL O (ak} O (az; O (ar1 O cal O cor O ©n O me O ¢ O (FU O 6a) O vy O o)
Omy 0Om Opa O xs) Owyy O ra O el Oop O Ma) O My O MmNy O Ms) O [MO]
Omn O Ne) Opv) O meE O O v O Ny Omwe O o) O o O [0k O [oR) O [ra)
Ory O Oppl O Orx O wn O vn Owval O wa O wvy O (wn O (wy) O [Pr]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SAIES) ..o ] All States
O O (akl O (az) O (ar) O cal O co) O € OE O e O fiy O 6a) O o 3 (D)
O O m Opa O ks Oy O rwal O Mg O mb] O Ma] O M O (MN] O sy O Mo}
O O e O V) O wH Omg O mm O Ny Oep O o) O (od) O [0k O (OR] O (pA]
Ory O e Osop Omg Omx O wn O v Owval O wal O (wy) O wn O wy] O (PR}
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL SEAES) -....cc...revvvvuereirarrerersieeriosseemmsie s cesse s bbb s e O  AllStates
Ojay O 1ax] O (azy O (ar] O ca) O o) O cn Oieel O oe) O (F) O (ca] O (g O (o}
Oy O N Opal O s OOyl O wa O e Omo) O Ma) O Mg Oy (1 Msp O MO]
Omn O g ODwvy O e O O mv) O Nyy ONC) 3 iwnop O (oH) O [0k O [or] O (pA)
Oy O sc Oepr O myy Omxr Ot O vie Owval O wap O wvl] OO 1wy 0O (wy] O (rr)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securitics included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box []]
and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DD ee e vseas e m e e ees e es e bt ce bt an bRt D - § -

X Common [] Preferred
Convertible Securities (inClUding WaITANES) ......oovviorvrieereeseretiens e ee e s e st ms st eess B - § --
ParnErShiP INEETESTS . ...cc.vcerierteisirece et bbb bbb b 3 - 8 -
Other (Specify: ) T U VOO OGO - % -
TORAL e eeveeeeeeeereseee e e s s e eteee s s s s s e eesss e e baes s seb s e AR bt D 705,000.00 % 236,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rute 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEEA IMVESIOIS . .oiiiveieeeee et ce et st erar e sase s sre e e e s as e e s et et s e rm e ss e bs s b ek br s e e n e r e et e enneen 2 3 236,000.00
NON-ACCTEIIE IMVESLOLS ...e.vvieeieeiesieiiseeressrs i et ese e st e s e s emeeeee e e e e e e st s s b a s s s n s g mn s an e e s - 3 -
Total (for filings under Rule 504 0nly) ... 2§ 236,000.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the first
sale of securities in this offering. Classify securitics by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering N/A Security Sold
2 ATY o 0 U OO OO PG OO PSP USSP OU PSPPI b
REGUIGLION A oo.oereeictie ettt e oo es stk s b e e e RS 5
TN L3107 F OO O ST O U OO O T OSSOSOV O TP TOPUPT PP P 5
TOLAL ... et cit i i e st s s s aes s see e eeebee e et et s ar e et s sec £ e St A SRS e R s R AR R bR SR en e re R e r e R R e 5

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.

TTANSTEE ARENETS FEOS .ot et bbb

Printing and EREraving COSIS ..o oot b s --
LAl F oS oo oe ettt ea e bbb AR st 10,000.00
ACCOUNTINE FEES <.ttt rE et b bR s R e e

BNZINEETINE FOOS....con et h ettt £t s

Sales Commissions (specify finders’ fees SeParately). . v e

Oo0D0DOxOO

Other Expenses {(identify) ~ Payment to Vendors and Suppliers

5
5
b3
[ -
5
:3
$
3

g
=R
(<]

10,000.00




7. C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND 1JSE OFPROCEEDS

’

b. Enter the differeace between the aggregate offering price given it responss to Part C —
Question 1 and total expenses firnished in responsc fo Part C - Question 4.a. Th.ls
difference is the “adjusted gross proceeds to the issuer.” s 695.000.00

5. Indicatc below the amount of the adjusted gross proceeds to the issuer used or proposed to be
uscd for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and cheek the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b
above.

Payment to
Officers,
Directors, & Payments to
Affiliates Others
Salaries B FEES oovirivereerrserermraenee s sessssessnsss s assstsssasesson s - 0 s -
Purchase of real e5tate ... .omvemcnccs s s - g s -
Purchase, rental or leasing and instaltation of machinery and cQUIPMENL...........osumsseremerrese. Os - [ s -
Construction or leasing of plant buildings and facilities s — s -
Acquisition of other businesses (including the value of securities involved in this offcring
that may be used in excha.nge for the asscts or securities of another issuer pursuant 1o a
TTIETEETY crcrscmacarmmncmemrmeemsoneas eecmem ok AP E PR A 33 r o8 opE e SEr a4 bbb AL s b e Os - s -
Rcpayment of indcbtedness (Extinguishment of Quistanding Notes).....ucmmesrecnmssaronnns: B s __ 160,000.00 $ __ 190,000.00
WOTKETE CAPHAL ...ceooeoeeooeevcommesssesssas sonsersssnsassssssecsmss ecmseebesessserstetssasossssas easss : s - [® 5 _ 34500000
Other (specify): s — s -
.............. Os - [Os -
ColUMD TOAIS ... couveremsrscmsencrs seemmssmemsemsmmsssssssssssssssansnssas e 18 - K $  695000.00
Total Payments Listed (column totals added).....ececcieiieeen B $ 695.000.00

.D.. FEDERAL SIGNATLRE

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issucr {Print or Type) Signature Datc .

IaRadio, Inc. ' M//yv«/ 7’ /7 . &7
&

Name of Signer (Print or Type) Titte of Signer (Print or Type)

Daniel Carvoll Chief Executive Officer

END

Intentional misstatcments or omissions of fuct constitute federsl criminal viofations. (See 18 U.S.C. 1001.)
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